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January 6, 1987

Amendment Agreement Dated as of December 15, 1986
Amending Conditional Sale Agqreement Filed under
Recordation No. 15013

lLease of Railroad Equipment Filed under
Recordation No. 15013-B

Dear Ms. McGee:

Pursuant to 49 U.S.C. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Consolidated Rail Corporation for
filing and recordation counterparts of the following:

Amendment Agreement No. 1 dated as of December 15,
1986, among Consolidated Rail Corporation, as Lessee,
Mercantile-Safe Deposit and Trust Company, as Agent,
Whirlpool Acceptance Corporation, as Vendee, and The
Aetna Casualty and Surety Company, as Investor. -

B L The Amendment Agreement amends a Conditional Sale
fhﬂll Agreement and a Lease of Railroad Equipment each dﬁtéa as'ef
¢£. July 15, 1986, previously filed and recorded with ¥he Inter—
3/1) state Commerce Commission on August 1, 1986, at 4.A0‘B‘m.,
|50 Recordation No. 15013. P = T

> L
The Amendment Agreement amends the Condiﬁiéﬁalﬁ
Sale Agreement and the Lease of Railroad Equipment: t&radjust
the Amortization Schedule and the Basic Rental and.Casualty
Value percentages. _ = o




'

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Num-
ber 15013-D.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the document and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,’

Bred "Sohus

Bradley D. Johnson
as Agent for
Consolidated Rail Corporation

Ms. Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423.

Encls.



-

2 Inteestate € onmeree L onmission |
Blashington, B.L. 20423 1/7/86

OFFICE OF THE SECRETARY

pradley D. Johnson
Cfavath,Swaine & Moore
One Chase Manhattan Plaza
New York,N.Y. 10005

Dear 3ir:

The enclosed document {s) was recorded pursuant to the provi--

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 1/7/8% at 1p:45am , and.vassigned re-

;ecordation mumber (s) . 15013-D

Sincerely yours,

Enclosure(s) i

SE-30 -
(7/79)



,Q;n/ﬁﬁfhd&num AMENDMENT AGREEMENT No. 1, dated as
JON N.LZ of December 15, 1986, among CONSOLIDATED
]95"0' 46 Mﬁ RAIL CORPORATION, a Pennsylvania Corpo
NT ration {the "Lessee"), WHIRLPOOL ACCEET-,
{ON ANCE CORPORATION, a Delaware corporation
mmmeactm“.“‘ss (the “Vendee"), MERCANTILE-SAFE gzposm
AND TRUST COMPANY, a Maryland corpora-
tion (the "Agent"), and THE AETNA
CASUALTY AND SURETY COMPANY (the
"Investor" and together with its succes-
sors and assigns, “"Investors"), '

ERSY

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of July 15, 1986,
(the “"Participation Agreement“)-

WHEREAS the Builders (as defined in the Participa-
tion Agreement) and the Vendee have entered into a Condi-
tional Sale Agreement dated ag of July 15, 1986 (the “CsA");

WHEREAS the Lessee and the vVendee have entered

_into a Lease of Railroad Equipment dated as of July 15, 1986

(the "Leasge");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 on August 1, 1986, at 4:40 p.m., recordation numbers
15013 and 15013-B, respectively, and deposited in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on August 4, 1986, at 8:30 a.m.;

-WHEREAS pursuant to Paragraph 16 of the Participa-
tion Agreement the parties hereto have acknowledged the need
to amend the Participation Agreement, the CSA and the Lease
to achieve certain predetermined economics upon the identi-
fication of a number of variables which were unknown at the -
time the Participation Agreement was executed;

WHEREAS those variables affecting their Vendee's
Net Economic Return (as defined in the Participation Agree-~
ment) have now been determined; and -

WHEREAS based on such determination, the parties
hereto now degire to amend certain provisions of the Docu-
ments to increase the commitment of the Investor to fund a
portion of the Purchase Price of the Equipment from 60.8323%
to 75% of such Purchase Prlce,



NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capltalized terma not otherwise defined herein
ghall have the respective meanings set forth in the Partici-
pation Agreement.

2, The Investor's commitment to fund a portion of
the Purchase Price of the Equipment by investing in the CSA
Indebtedness shall be increased from 60.8323% to 75% of such
Purchase Price, and the vendee will finance the balance of
the cost of the Equipment,

3. The third paragraph on page P-1 of the Par-
ticipation Agreement is hereby amended to delete the figure
"60.8323%" and to substitute the figure 75% therefor. 1In
order to effect such increased commitment, the Investor will
pay to the Agent in immediately available funds not later
than 11:00 a.m,, Baltimore time, on December 30, 1986
$1,884,369.73 (the "Increased Commitment") in the manner
prov1ded in the second paragraph of Paragraph 2 of the
Participation Agreement and the Agent shall transmit the
Increased Commitment to the Vendee on such date as provxded

_in the second paragraph of Paragraph 13 of the Participation

Agreement. Upon payment to the Agent of the Increased
Commitment, the Agent wlll execute and deliver to the
Investor a certificate or certificates of interest with
respect to such payment substantially in the form annexed as
Exhibit C to the Participation Agreement containing the
appropriate information and dated December 30, 1986.

4. Subparagraph (a) of the thlird paragraph of
Article 4 of the CSA is hereby amended by deleting
"39.1677%" appearing therein and substituting "25%"
therefor. _

5. Schedule I to the CSA is hereby amended to
read as set forth in Schedule I hereto.

6. Section 1 of the Lease is hereby amended by
ingerting "9.875%" in the penultimate gentence thereof,

7. Section 11 of the Lease is hereby amended by
deleting the last sentence of the first parag:aph and
ingerting in its place the followings

“In the event any Unit is not assembled, delivered and
stored, as hereinabove provided, within 60 days after



such termination, the Lessee shall, in addition, pay to
the Lessor for each day thereafter an amount equal to
the amount, if any, by which the daily equivalent of
the Basic Rent for such Unit £or each such day exceeds
the actual earnings received by the Lessor with respect
to such Unit for each such day."

8. Schedules B and D to the Lease are hereby
"amended to read as set forth in Schedules B and D hereto.

9. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

10, Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

11. fThe Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

12, This Amendment Agreement may be executed in

- any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument., It shall not be necessary that any
counterpart be signed by all parties 8¢ long as each party

. shall @deliver a counterpart signed by it to Cravath, Swaine

. & Moore, special counsel for the Agent.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
off;cers or other persons, as of the date first above
written.

CONSOLIDATED RAIL CORPORATION,

O

Trtie
Aaaozéru tzrov<»27

‘[Corporaté”SQa;]

~

Attest: ‘~\ zfi'
Tf}‘i@m\ (J‘WB%
¢ efﬁé} sk{AﬁACM4CB

MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

Title

tCorporate Seal)

Attest:

Title
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Tw

[Corporate Seal)

Attest:

WHIRLPOOL ACCEPTANCE CORPORATION,

By

Title

Title

(Corporate Seal]

Attest:

THE AETNA CASUALTY AND SURETY
COMPANY, '

By

Title

Title



COMMONWEALTH OF PENNSYLVANIA, )
: ) 8s5.:
COUNTY OF PHILADELPHIA, )

On this szﬂbéd of Decemb 1986, before me
personally appeared %g y» to me personally
known, who, being by me duly sworn, says that he is the
Director-Financing of CONSOLIDATED RAIL CORPORATION, that

-one of the seals affixed to the foregoing instrument is the

corporate seal of said corporation, that sald instrument was
signed and sealed on behalf of said corporation, by -
authority of. its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notarial Seal ‘ . MARY M. McCOURT . \'*:—:
[ S ] NG}HTY Pubkic, Philadeiphia, Phila. County S -

My Commission Expires March 21, 1987 - -

My Commission Expires:

‘STATE OF MARYLAND, )

) 88.:
CITY OF BALTIMORE, )
~ On thisa day of December 1986, before me
personally appeared » t0 me personally

known, who, being by me duly sworn, says that he a

__of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument

. was 8igned and sealed on behalf of said corporation, by

authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public

{Notarial Seall

My Commission Expires:

10



STATE OF MICHIGAN, )

) s8.:
COUNTY OF WAYNE, )
- On this day of December 1986, before me
personally appeared  to me personally

known, who, being by me duly sworn, says that he is a

of WHIRLPOOL ACCEPTARCE CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF CONNECTICUT, )
) 88.3
CITY OF r )

On this day ¢of December 1986, before me
personally appeared » to me personally
known, who, being by me duly sworn, says that he a .
of TEE AETNA CASUALTY AND SURETY COMPANY,
that one of the seals affixed to the foregeing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of + and he
acknowledged that the execution of the foregoing instrument
wag the free act and deed of said corporation,

Notary Public

{Notarial Seal]

My Commission Expires:

)



SCHEDULE 1
Ending
Payment Dabt Interest
Date Service Payment
January 1, 1987 17996.23 17996.23*
April 1, 1987 22187.50  22187.50
July 1, 1987 22187.50 22187.50
October 1, 1987 63915.16 22187.50
January 1, 1988 21261.67 21261.867
April 1, 1988 21261.67 21261.67
July 1, 1988 21261.67 21261,67
October 1, 1988 69743.44 21261,67
~January 1, 1989 20185,98 20185.98
April 1, 1989 20185.98 20185,98
July 1, 19890¢cigs"0¢ 291752948 20185.98
October 1, 1989 T™322970.50  20185.97
Januvary 1, 1990 19014,82 19014.82
April 1, 1990 19014.82 19014.82
July 1, 1994 19014.82 . 19014.82
October 1, 1990 76483.97 19014,82
January 1, 1991 17739.72. 1773%.72
April 1, 1391 17739.72 17739.72
July 1, 1991 17739.72  17739.72
October 1, 1951 80309.26 17739%.72
January 1, 1992 16351.46 16351,46
April 1, 1992° 16351.46 16351.46
July 1, 1992 16351.46 16351,46
October 1, 1992 74915,34 16351, 46
January 1, 1993 15052.08 15052.08
April 1, 1993 90163.13 15052.07
July 1, 1993 13385.55 13385.55
October 1, 1993 13385.55 13385.55
Januvary 1, 1994 13385.55 13385.55
April 1, 1994 #8377.90 13385.55
July 1, 1994 11721.66 11721.66
October 1, 1994 11721.66 11721.66
January 1, 1995 11721.66 11721.66
, April 1, 1995% 109930.32 11721.66
July 1, 1995 9542.65 9542,65
October 1, 1995 89542.65 9542.65
January 1, 1996 9542.65 9542,65
April 1, 15996 140379.34 9542.65
July 1, 1996 6639.7) 6639.71
October 1, 1996 6639.71 . 6639.71
January 1, 19%7 6639.71  6639.71
April 1, 1997 149627.36 6639.71
July 1, 1997 3467.18 3467.18
October 1, 1897 3467.18 3467.18
January 1, 1998 3467.18  3467.18
April 1, 159734.24 3467.18

, 1998

SCHEDULE 1 OF
PARTICIPATION
AGREEMENT

Principal Prin¢lipal

Repayment Balance
0.00 1000000.00**
0.00 1000000.00
0.00 1000000.00

41727.66  958272,34
0.00 958272, 34
0.00 958272,34
0.00 958272.34

48481.77 909790,57
0.00 909790.57
0.00 909790.57
0.00 909790,.57

52784.53 857006,04
0.00 857006, 04
0.00 857006.04
0.00  857006,04

57469.15 799536.89
0.00 799536.89
0.00 799536, 89
0.00 799536.89

62569 .65 Y 736967.35
0.00 736967.35
0.00 736967.35
0.00 736967.35

58563.68 678403.47
0.00 678403.47

75111.06 603292.41
0.00 603292.41
0.00 603292.41
0.00 603292,41

74992,35 . 528300.06
0.00 528300,06
0.00 528300.06
0.00 528300.06

98208.66 430091, 40
0.00 - 430091,50
0.00 430091.40
0.00 430091. 40

130836.69 299254,71
0.00 299254.71

" 0.00 299254,71
0.00 299254,71
142987.65 156267.06
0.00 156267,06

0.00 156267.06

0.00 156267.06
156267.06 0.00

* Plus interest accrued on this amount since December 30, 1986.

*+ Reflects additional principal investment made on December 30, 1986,

i



Rental

Payment Dates

January 1,
April 1,
J\Ily 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April- i,
“July 1,
October 1,
- January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,

1987
1987
1987
1987
1988
1988
1988
1988
1989
1989
1589
1989
19390
1990
1990
1990
1991
1991
1991
1991
1992
1992
1992
1992
1983
1993
1993
1983

‘1994

1994
1994
1994

1995

1995
1995
1995

Casualty Value

(Exclusive of Rent)

SCHEDULE B OF LEASE

Percentage

of Purchase
Price Per Unit

103.0341576
103.2293041
103.8693339
101.3339191
98.4393952
98.9315345
99.3565465
96.1086427
96.4593389
96.7800966
97.0348288
93.2915485
93.4671365
93,6100993
93,6852757
89,4085919
89,4121034
89,4121034
89.4121034
84.7193879
84.7193879
84.7193879
84.3647667
79.6178544
79.6216847
72.8739926
72.2737646
71.6735367
71.6800197
64.5387669
63.8906774
63.2425879
63.2495879
54,2435420
54,2311095
54,2611127



_ : Percentage
Rental of Purchase

Payment Dates . : Price Per Unit
January 1, 1996 54.3146399
April 1, 1996 , 44.5752039
July 1, 1996 , 44,6903561
October 1, 19596 44,8330446
January 1, 1997 45.0038308%
April 1, 1997 34.4745791
July 1, 1997 34.7179627
October 1, 1997 34.9941791
January 1, 1998 35.3038972
April 1, 1998 23.9226416
July 1, 1998 24.4072935

October 1, 1998 ' 25.0000000

o

il

"
wmﬂ"“‘



SCHEDULE D TQO LEASE

Basic Rent

Basic Rental - v Percentage of
. Payment Date Purchase Price
o \, 1486 T : 2fg(hut
January 1, 1987 - 1.3497167
April 1, 1987 2,2072168
July 1, 1987 1.6640625
Qctober 1, 1987 - 4,7936369
January 1, 1988 : 1.5946251
April 1, 1988 1.5946251
July 1, 1988 - 1.5946251
October 1, 1988 5.2307577
January 1, 1989 . : 1,5139484
April 1, 1989 v 1.5139484
July 1, 1989 1,5139484
October 1, 1989 5.4727878
January 1, 1990 : ' 1.4261116
April 1, 1990 . 1.4261116
July 1, 1990 : 1.4261116
October 1, 1990 5.7362980
January 1, 1991 1,3304794
April 1, 1991 ‘ 1.3304794
July 1, 1991 1.3304794
October 1, 1991 6.0231948
January 1, 1992 1,2263597
April 1, 1992 1.2263597
July 1, 1992 : 1.5848111
October 1, 1992 5.9771023
January 1, 1993 1.1289058
April 1, 1993 7.8899466
July 1, 1993 - 1.6106272
October 1, 1993 1,6106272
January 1, 1994 1.0039163
. April 1, 1994 8.1677630
July 1, 1994 1.5342138
October 1, 1994 1.5342138
Januvary 1, 1995 _ : 0.8791243
April 1, 1995 9.9095657
July 1, 1995 : 0.7357178
October 1, 1995 0.7156990
January 1, 1996 0.7156990
April 1, 1996 : 10,5284508
July 1, 1996 - 0.4979786
October 1, 1996 : 0.4979786
January 1, 1997 ' 0.4979786
April 1, 1897 11.2220520
July 1, 1997 ' 0.2600382
October 1, 1997 : ' 0.2600382
January 1, 1998 _ , : 0.2600382
April 1, 1998 11.9800687
Tw l IIQQU ©.0
. ‘ 09
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AMENDMENT AGREEMENT No. 1, dated as
of December 15, 1986, among CONSOLIDATED
RAIL CORPORATION, a Pennsylvania Corpo
ration (the "Lessee"), WHIRLPOOL ACCEPT-
ANCE CORPORATION, a Delaware corporation
(the "Vendee"), MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, a Maryland corpora-
tion (the "Agent"), and THE AETNA
CASUALTY AND SURETY COMPANY (the
"Investor" and together with its succes-
sors and assigns, "Investors").

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of July 15, 1986,
(the "Participation Agreement");

WHEREAS the Builders (as defined in the Participa-
tion Agreement) and the Vendee have entered into a Condi-
tional Sale Agreement dated as of July 15, 1986 (the "CSA");

. WHEREAS the Lessee and the Vendee have entered
into a Lease of Railroad Equipment dated as of July 15, 1986
(the "Lease");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 on August 1, 1986, at 4:40 p.m., recordation numbers
15013 and 15013-B, respectively, and deposited in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on August 4, 1986, at 8:30 a.m.;

WHEREAS pursuant to Paragraph 16 of the Participa-
tion Agreement the parties hereto have acknowledged the need
to amend the Participation Agreement, the CSA and the Lease
to achieve certain predetermined economics upon the identi-
fication of a number of variables which were unknown at the
time the Participation Agreement was executed;

WHEREAS those variables affecting their Vendee's
Net Economic Return (as defined in the Participation Agree-
ment) have now been determined; and

WHEREAS based on such determination, the parties
hereto now desire to amend certain provisions of the Docu-
ments to increase the commitment of the Investor to fund a
portion of the Purchase Price of the Equipment from 60.8323%
to 75% of such Purchase Price;



, NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. The Investor's commitment to fund a portion of
the Purchase Price of the Equipment by investing in the CSA
Indebtedness shall be increased from 60.8323% to 75% of such
Purchase Price, and the Vendee will finance the balance of
the cost of the Equipment.

3. The third paragraph on page P-1 of the Par-
ticipation Agreement is hereby amended to delete the figure
"60.8323%" and to substitute the figure 75% therefor. 1In
Srder to effect such increased commitment, the Investor will
pay to ‘the Agent in immediately available funds not later
than 11:00 a.m., Baltimore time, on December 30, 1986
$1,884,369.73 (the "Increased Commitment") in the manner
- provided in the second paragraph of Paragraph 2 of the
Participation Agreement and the Agent shall transmit the
Increased Commitment to the Vendee on such date as provided
in the second paragraph of Paragraph 13 of the Participation
Agreement. Upon payment to the Agent of the Increased
- Commitment, the Agent will execute and deliver to the
Investor a certificate or certificates of interest with
respect to such payment substantially in the form annexed as
Exhibit C to the Participation Agreement containing the
appropriate information and dated December 30, 1986.

4, Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"39.1677%" appearlng therein and substituting "25%"
therefor.

5. Schedule I to the CSA is hereby amended to
read as set forth in Schedule I hereto.

6. Section 1 of the Lease is hereby amended by
inserting "9.875%" in the penultimate sentence thereof.

7. Section 11 of the Lease is hereby amended by
deleting the last sentence of the first paragraph and
inserting in its place the following:

"In the event any Unit is not assembled, delivered and
stored, as hereinabove provided, within 60 days after



such termination, the Lessee shall, in addition, pay to
the Lessor for each day thereafter an amount equal to
the amount, if any, by which the daily equivalent of
the Basic Rent for such Unit for each such day exceeds
the actual earnings received by the Lessor with respect
to such Unit for each such day."

8. Schedules B and D to the Lease are hereby
- amended to read as set forth in Schedules B and D hereto.

9. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

10. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

11. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

12. This Amendment Agreement may be executed in

- any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written. '

CONSOLIDATED RAIL CORPORATION,

By
Title

[Corporate -Seal]

Attest:

Title

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

By
Title

[Corporate Seal]

 Attest:

' Title



e
,l

WHIRLPOOL AC TANCE CORPORATION,

-
vt - -
~

. N
;«L‘—; ?%;; (infnéy Vii;/?resident
NP “‘[Corporate Seal] ///

e\
;: :Attest:

L5 plh

T/(tle //%) S Sry-fast Sac&i{-q/bl

THE AETNA CASUALTY AND SURETY
COMPANY,

By

Title

[Corporate Seall

Attest:

Title



COMMONWEALTH OF PENNSYLVANIA, )

) ss.:
COUNTY OF PHILADELPHIA, )
On this day of December 1986, before me
personally appeared » to me personally

known, who, being by me duly sworn, says that he is the
Director-Financing of CONSOLIDATED RAIL CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF MARYLAND, )
) SS.:
- CITY OF BALTIMORE, )

On this ' day of December 1986, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he a

of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act ‘and deed of said Corporation.

Notary Public

[Notarial Seal]

My Commission Expires:
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gTNétarial Seal)

STATE OF MICHIGAN, )
) ss.:
COUNTY OF WAYNE, )

On this 9™ day of December 1986, before me
personally appeared James W. Biddinger , to me personally
known, who, being by me duly sworn, says that he is a

Vice President of WHIRLPOOL ACCEPTANCE CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free

- act and deed of said Corporation.

+ K R ’ . -
» Ye L, =
., . 2 . .
SR Qﬂ}\/ ;j i
- Rl

N~ e
14
I

[

Cf?fary Public

"My Commission Expires: 5-20-40
JONI L. GOODSHMITH
Notary Pubtic, Oakiand County, M
My Commissicn Expires May 20, 1890¢
Acting in Wayne County, Mi
STATE OF CONNECTICUT, )
) ss.:
CITY OF , )

On this day of December 1986, before me
.personally appeared , to me personally

" known, who, being by me duly sworn, says that he a

of THE AETNA CASUALTY AND SURETY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of , and he '
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires:




Payment

Date

January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July

October -

January
April
July
October
January
April
July
October

January

April
. Jduly
October
‘January

April

July
October

1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,

1,

1987
1987
1987
1987
1988
1988
1988
1988
1989
1989
1989
1989
1990
1990
1990
1990
1991
1991
1991
1991
1992

1992

1992
1992
1993
1993
1993
1993
1994
1994
1994
1994
1995
1995
1995
1995
1996
1996

1996

1996

1997

1997

1997 .
1997

1998
1998
1998

1998

SCHEDULE 1
Ending
Debt Interest
Service Payment
17996.23 17996.23*
22187.50 22187.50
22187.50 22187.50
63915.16 22187.50
21261.67 21261.67
21261.67 - 21261.67
21261.67 21261.67
69743.44  21261.67
20185.98 20185.98
20185.98 20185.98
20185.98 20185.98
72970.50 20185.97
19014.82 19014.82
19014.82 19014.82
19014.82 19014.82
76483.97 19014.82
17739.72 17739.72
17739.72  17739.72
17739.72 17739.72
80309.26 17739.72
16351.46 16351.46
16351.46 16351.46
16351.46 16351.46
74915.34 16351.46
15052.08 15052.08
90163.13 15052.07
13385.55 13385.55
13385.55 13385.55
13385.5% 13385.55
88377.90 13385.55
11721.66 11721.66
11721.66 11721.66
11721.66 11721.66
109930.32 11721.66
9542.65 " 9542.65
9542.65 9542.65
9542.65 9542.65
140379.34 9542.65
6639.71 6639.71
6639.71 6639.71
6639.71 6639.71
149627.36. 6639.71
3467.18 3467.18
3467.18 3467.18
- 3467.18 3467.18.
159734.24 3467.18
©0.00 0.00
0.00 0.00

SCHEDULE 1 OF

PARTICIPATION
AGREEMENT
Principal Principal
Repayment Balance
0.00 1000000.00%* .
0.00 1000000.00
0.00 1000000.00
41727.66 958272.34
0.00 958272.34
0.00 958272.34
0.00 958272.34
48481.77 909790.57
0.00 909790.57
0.00 909790.57
0.00 909790.57
52784.53 857006.04
.0.00 857006.04
0.00 857006.04
0.00 857006.04
57469.15 799536.89
0.00 799536.89
0.00 799536.89
0.00 799536.89
62569.54 736967.35
0.00 736967.35
0.00 736967.35
0.00 736967.35
58563.88 678403.47
0.00 678403.47
75111.06 603292.41
0.00 603292.41
0.00 603292.41
0.00 603292.41
74992.35 528300.06
0.00 528300.06
0.00 $28300.06
'0.00° 528300.06
98208.66 430091.40
0.00 430091.50 -
0.00 430091.40
0.00 430091. 40
130836.69 299254.71
0.00 299254.71
0.00 299254.71
0.00 299254.71
142987.65 156267.06
0.00 - 156267.06
-0.00 156267.06
0.00 156267.06
156267.06 0.00
0.00 0.00
0.00 0.00

% Plus ihterest accrued on this amount since December 30, 1986.

*% Reflects additional principal investment made on December 30, 1986.
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SCHEDULE B OF LEASE

Casualty Value
({Exclusive of Rent)
Rental Percentage

Payment Dates of Purchase
Price Per Unit

January 1, 1987 103.0341576
April 1, 1987 103.2293041
July 1, 1987 ' 103.8693339
October 1, 1987 101.3339191
January 1, 1988 : 98.4393952
April 1, 1988 98.9315345
July 1, 1988 99.3565465
October 1, 1988 © 96.1086427
January 1, 1989 96.4593389
April 1, 1989 96.7800966
July 1, 1989 97.0348288
October 1, 1989 93.2915485
January 1, 1990 93.4671365
April 1, 1990 93.6100993
July 1, 1990 93.6852757
October 1, 1990 89.4085919
January 1, 1991 89.4121034
April 1, 1991 89.4121034
July 1, 1991 © 89.4121034
October 1, 1991 84.7193879
January 1, 1992 84.7193879
April 1, 1992 84.7193879
July 1, 1992 84.3647667
October 1, 1992 79.6178544
January 1, 1993 79.6216847
April 1, 1993 72.8739926
July 1, 1993 72.2737646
October 1, 1993 71.6735367
January 1, 1994 . 71.6800197
April 1, 1994 64.5387669
July 1, 1994 63.8906774
October 1, 1994 63.2425879
January 1, 1995 ] 63.2495879
April 1, 1995 54.2435420
July 1, 1995 54.2311095

October 1, 1995 54.2611127



Rental
Payment Dates

January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,

1996
1996
1996
1996
1997
1997
1997
1997
1998
1998
1998
1998

Percentage

of Purchase
Price Per Unit

54.3146399
44.5752039
44.6903561
44.8330446
45.0038305
34.4745791
34.7179627
34.9941791
35.3038972
23.9226416

24.4072935

25.0000000



e

SCHEDULE D TO LEASE

Basic Rent

Basic Rental : Percentage of
Payment Date Purchase Price
Per Unit

October 1, 1986 0.00
January 1, 1987 1.3497167
April 1, 1987 2.2072168
July 1, 1987 1.6640625
October 1, 1987 4.7936369
January 1, 1988 1.5946251
April 1, 1988 1.5946251
July 1, 1988 1.5946251
October 1, 1988 5.2307577
January 1, 1989 1.5139484
- April 1, 1989 1.5139484
July 1, 1989 1.5139484
October 1, 1989 5.4727878
January 1, 1990 1.4261116
April 1, 1990 1.4261116
July 1, 1990 1.4261116
October 1, 1990 5.7362980
January 1, 1991 1.3304794
April 1, 1991 1.3304794
July 1, 1991 : 1.3304794
October 1, 1991 6.0231948
January 1, 1992 1.2263597
April 1, 1992 1.2263597
July 1, 1992 1.5848111
October 1, 1992 5.9771023
January 1, 1993 . 1.1289058
April 1, 1993 _ 7.8899466
July 1, 1993 1.6106272
October 1, 1993 1.6106272
January 1, 1994 - 1.0039163
April 1, 1994 ' 8.1677630
July 1, 1994 ' 1.5342138
October 1, 1994 1.5342138
January 1, 1995 0.8791243
April 1, 1995 9.9095657
" July 1, 1995 0.7357178
October 1, 1995 0.7156990
January 1, 1996 0.7156990
April 1, 1996 10.5284508
July 1, 1996 0.4979786
October 1, 1996 0.4979786
January 1, 1997 0.4979786
April 1, 1997 11.2220520
July 1, 1997 0.2600382
October 1, 1997 v 0.2600382
January 1, 1998 0.2600382
April 1, 1998 ' 11.9800687

July 1, 1998 0.00

October 1, 1998 0.00




AMENDMENT AGREEMENT No. 1, dated as
of December 15, 1986, among CONSOLIDATED
RAIL CORPORATION, a Pennsylvania Corpo
ration (the "Lessee"), WHIRLPOOL ACCEPT-
ANCE CORPORATION, a Delaware corporation
(the "Vendee"), MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, a Maryland corpora-
tion (the "Agent"), and THE AETNA
CASUALTY AND SURETY COMPANY (the
"Investor” and together with its succes-
sors and assigns, "Investors").

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of July 15, 1986,
(the "Participation Agreement");

WHEREAS the Builders (as defined in the Participa-
tion Agreement) and the Vendee have entered into a Condi-
tional Sale Agreement dated as of July 15, 1986 (the "CSA");

WHEREAS the Lessee and the Vendee have entered
into a Lease of Railroad Equipment dated as of July 15, 1986
(the "Lease");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 on August 1, 1986, at 4:40 p.m., recordation numbers
15013 and 15013-B, respectively, and deposited in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on August 4, 1986, at 8:30 a.m.;

WHEREAS pursuant to Paragraph 16 of the Participa-
tion Agreement the parties hereto have acknowledged the need
to amend the Participation Agreement, the CSA and the Lease
to achieve certain predetermined economics upon the identi-
fication of a number of variables which were unknown at the
time the Participation Agreement was executed;

WHEREAS those variables affecting their Vendee's
Net Economic Return (as defined in the Participation Agree-
ment) have now been determined; and

WHEREAS based on such determination, the parties
hereto now desire to amend certain provisions of the Docu-
ments to increase the commitment of the Investor to fund a
portion of the Purchase Price of the Equipment from 60.8323%
to 75% of such Purchase Price;



NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

2. The Investor's commitment to fund a portion of
the Purchase Price of the Equipment by investing in the CSA
Indebtedness shall be increased from 60.8323% to 75% of such
Purchase Price, and the Vendee will finance the balance of
the cost of the Equipment.

3. The third paragraph on page P-1 of the Par-
ticipation Agreement is hereby amended to delete the figure
"60.8323%" and to substitute the figure 75% therefor. 1In
order to effect such increased commitment, the Investor will
pay to the Agent in immediately available funds not later
than 11:00 a.m., Baltimore time, on December 30, 1986

$1,884,369.73 (the "Increased Commitment") in the manner
- provided in the second paragraph of Paragraph 2 of the
Participation Agreement and the Agent shall transmit the
Increased Commitment to the Vendee on such date as provided
in the second paragraph of Paragraph 13 of the Participation
Agreement. Upon payment to the Agent of the Increased
- Commitment, the Agent will execute and deliver to the
Investor a certificate or certificates of interest with
respect to such payment substantially in the form annexed as
Exhibit C to the Participation Agreement containing the
appropriate information and dated December 30, 1986.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"39.1677%" appearing therein and substituting "25%"
therefor.

5. Schedule I to the CSA is hereby amended to
read as set forth in Schedule I hereto.

6. Section 1 of the Lease is hereby amended by
inserting "9.875%" in the penultimate sentence thereof.

7. Section 11 of the Lease is hereby amended by
deleting the last sentence of the first paragraph and
inserting in its place the following:

"In the event any Unit is not assembled, delivered and
stored, as hereinabove provided, within 60 days after



such termination, the Lessee shall, in addition, pay to
the Lessor for each day thereafter an amount equal to
the amount, if any, by which the daily equivalent of
the Basic Rent for such Unit for each such day exceeds
the actual earnings received by the Lessor with respect
to such Unit for each such day."

8. Schedules B and D to the Lease are hereby
- amended to read as set forth in Schedules B and D hereto.

9, The Documents are each hereby amended so tﬂat
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

10. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

11. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

12. This Amendment Agreement may be executed in

- any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written..

CONSOLIDATED RAIL CORPORATION,

By

Title

[Corporate Seall

Attest:

Title

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

By £ f 57422444¢¢=-——=r'
Title ,

[Corporate Seal]

Ifﬁt st

Title

CORFPORATE TRUST OFFICER



WHIRLPOOL ACCEPTANCE CORPORATION,

By

Title
[Corporate Seal]

Attest:

Title

THE AETNA CASUALTY AND SURETY
COMPANY,

By

Title

[Corporate Seall

Attest:

Title



COMMONWEALTH OF PENNSYLVANIA, )

) ss.:
COUNTY OF PHILADELPHIA, )
On this day of December 1986, before me
personally appeared » to me personally

known, who, being by me duly sworn, says that he is the
Director-Financing of CONSOLIDATED RAIL CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seall]

My Commission Expires:

STATE OF MARYLAND, )
) ss.:
* CITY OF BALTIMORE, )
_ iy
On this <7 day of December 1986, before me
personally appeared ~“R. £. ScHRE/6EL , to me personally
known, who, being by me duly sworn, says that he a
Viece PRESIbepr of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free

act ‘and deed of said Corporatiens o

ary Public

")
E

fNoEgrial Seal]

My Commission Expires: 7- /- Fo




STATE OF MICHIGAN, )

) ss.:
COUNTY OF WAYNE, )
On this day of December 1986, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a

of WHIRLPOOL ACCEPTANCE CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
" act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF CONNECTICUT, )
) ss.:
CITY OF r )

On this day of December 1986, before me
personally appeared r to me personally
known, who, being by me duly sworn, says that he a

’ of THE AETNA CASUALTY AND SURETY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of , and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires:




Payment

Date

January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January

April -
July

October
January
April
July
October
January
april
July
October
January
April
July
October
January
april
July
October
January
April
July
October
January
April
July
October

1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,

1987
1987
1987
1987
1988
1988
1988
1988
1989
1989
1989
1989
1990
1990
1990
1990
1991
1991
1991

1991

1992
1992
1992
1992
1993
1993
1993
1993
1994
1994
1994
1994
1995
1995
1995
1995
1996
1996
1996
1996
1997
1997
1997
1997
1998
1998
1998
1998

* Plus interest accrued on this amount since December 30,

SCHEDULE I
Ending
Debt Interest
Service Payment
17996.23 17996.23*
22187.50 22187.50
22187.50 22187.50
63915.16 22187.50
21261.67 21261.67
21261.67 - 21261.67
21261.67 21261.67
69743.44 21261.67
20185.98 20185.98
20185.98 20185.98
20185.98 20185.98
72970.50 20185.97
19014.82 19014.82
19014.82 19014.82
19014.82 19014.82
76483.97 19014.82
17739.72 17739.72
17739.72 17739.72
17739.72 17739.72
80309.26 1773%9.72
16351.46 16351.46
16351.46 16351.46
16351.46 16351.46
74915.34 16351.46
15052.08 15052.08
90163.13 15052.07
13385.55 13385.55
13385.55 13385.55
13385.55 13385.55
88377.90 13385.55 .
11721.66 11721.66
11721.66 11721.66
11721.66 11721.66
109930.32 11721.66
9542.65 9542.65
9542.65 = 9542.65
9542.65 9542.65
140379.34 9542.65
6639.71 6639.71
6639.71 6639.71
6639.71 6639.71
149627.36 6639.71
3467.18 3467.18
3467.18 3467.18
3467.18 3467.18
159734.24 3467.18
0.00 0.00
0.00 0.00

SCHEDULE 1 OF

PARTICIPATION
AGREEMENT
Principal Principal
Repayment Balance
0.00 1000000.00%**
0.00 1000000.00
0.00 1000000.00
41727.66 958272.34
0.00 958272.34
0.00 958272.34
0.00 958272.34
'48481.77 909790.57
0.00 9097%0.57
0.00 909790.57
0.00 909790.57
52784.53 857006.04
0.00 857006.04
0.00 857006.04
) 0.00° 857006.04
57469.15 799536.89
0.00 799536.89
0.00 799536.89
0.00 799536.89
62569.54 736967.35 .
0.00 736967.35
"0.00 736967.35
0.00 . 736967.35
58563.88 678403.47
0.00 678403.47
75111.06 603292.41
0.00 - 603292.41
0.00 603292.41
0.00 603292.41
74992.35 528300.06
0.00 528300.06
0.00 528300.06
0.00 528300.06
98208.66 430091.40
0.00 430091.50
0.00 430091.40
- 0.00 430091.40
130836.69 299254.71
0.00 . 299254.71
0.00 299254.71
0.00 299254.71
142987.65 156267.06
0.00 156267.06
0.00 156267.06
. 0.00 156267.06
156267.06 0.00
0.00 0.00
0.00 - 0.00
1986.

** Reflects additional principal investment made on December 30, 1986.



) . SCHEDULE B OF LEASE

Casualty Value
(Exclusive of Rent)
Rental Percentage

Payment Dates : - of Purchase
Price Per Unit

January 1, 1987 103.0341576
April 1, 1987 103.2293041
July 1, 1987 103.8693339
October 1, 1987 101.3339191
January 1, 1988 98.4393952
April 1, 1988 98.9315345
July 1, 1988 99.3565465
October 1, 1988 96.1086427
January 1, 1989 96.4593389
April 1, 1989 96.7800966
July 1, 1989 97.0348288
October 1, 1989 93.2915485
January 1, 1990 93.4671365
April 1, 1990 93.6100993
July 1, 1990 93.6852757
October 1, 1990 89.4085919
January 1, 1991 89.4121034
April 1, 1991 89.4121034
July 1, 1991 89.4121034
October 1, 1991 84.7193879
January 1, 1992 ' 84.7193879
April 1, 1992 84.7193879
July 1, 1992 84.3647667
October 1, 1992 79.6178544
January 1, 1993 79.6216847
April 1, 1993 .72.8739926
July 1, 1993 72.2737646
October 1, 1993 71.6735367
January 1, 1994 , 71.6800197
April 1, 1994 64.5387669
July 1, 1994 63.8906774
October 1, 1994 63.2425879
January 1, 1995 63.2495879
April 1, 1995 ' 54.2435420
July 1, 1995 _ 54.2311095

October 1, 1995 54.2611127



Rental
Payment Dates

January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,
January 1,
April 1,
July 1,
October 1,

1996

1996
1996
1996
1997
1997
1997
1997
1998
1998
1998
1998

Percentage

of Purchase
Price Per Unit

54.3146399
44.5752039
44.6903561
44.8330446
45.0038305
34.4745791
34.7179627
34.9941791
35.3038972

. 23.9226416

24.4072935
25.0000000

o



SCHEDULE D TO LEASE

Basic Rent

Basic Rental Percentage of

Payment Date Purchase Price

: Per Unit

October 1, 1986 0.00

January 1, 1987 1.3497167
April 1, 1987 2.2072168
July 1, 1987 1.6640625
October 1, 1987 4.7936369
January 1, 1988 1.5946251
April 1, 1988 1.5946251
July 1, 1988 1.5946251
October 1, 1988 5.2307577
January 1, 1989 1.5139484
April 1, 1989 1.5139484
July 1, 1989 1.5139484
October 1, 1989 5.4727878
January 1, 1990 1.4261116
April 1, 1990 - 1.4261116
July 1, 1990 ' ' 1.4261116
October 1, 1990 '5.7362980
January 1, 1991 1.3304794
April 1, 1991 1.3304794
July 1, 1991 ' 1.3304794
October 1, 1991 6.0231948
January 1, 1992 1.2263597
April 1, 1992 1.2263597
July 1, 1992 1.5848111
October 1, 1992 : 5.9771023
January 1, 1993 1.1289058
April 1, 1993 7.8899466
July 1, 1993 1.6106272
October 1, 1993 : 1.6106272
January 1, 1994 - 1.0039163
April 1, 1994 8.1677630
July 1, 1994 1.5342138
October 1, 1994 1.5342138
January 1, 1995 , 0.8791243
April 1, 1995 9.9095657

" July 1, 1995 0.7357178
October 1, 1995 0.7156990
January 1, 1996 0.7156990
April 1, 1996 10.5284508
July 1, 1996 0.4979786
October 1, 1996 - 0.4979786
January 1, 1997 0.4979786
April 1, 1997 . 11.2220520
July 1, 1997 0.2600382
October 1, 1997 0.2600382
January 1, 1998 0.2600382
April 1, 1998 11.9800687

July 1, 1998 0.00

October 1, 1998 0.00

© vy



AMENDMENT AGREEMENT No. 1, dated as
of December 15, 1986, among CONSOLIDATED
RAIL CORPORATION, a Pennsylvania Corpo
ration (the "Lessee"), WHIRLPOOL ACCEPT-
ANCE CORPORATION, a Delaware corporation
(the "Vendee"), MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, a Maryland corpora-
tion (the "Agent"), and THE AETNA
CASUALTY AND SURETY COMPANY (the
"Investor" and together with its succes-
sors and assigns, "Investors").

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of July 15, 1986,
(the "Participation Agreement");

WHEREAS the Builders (as defined in the Participa—
tion Agreement) and the Vendee have entered into a Condi-
tional Sale Agreement dated as of July 15, 1986 (the "CSA");

WHEREAS the Lessee and the Vendee have entered
into a Lease of Railroad Equipment dated as of July 15, 1986
(the "Lease");

WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 on August 1, 1986, at 4:40 p.m., recordation numbers
15013 and 15013-B, respectively, and deposited in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on August 4, 1986, at 8:30 a.m.;

WHEREAS pursuant to Paragraph 16 of the Participa-
tion Agreement the parties hereto have acknowledged the need
to amend the:Participatigp Agreement, the CSA and the Lease
to achieve certain predetermined economics upon the identi-
fication of a number of variables which were unknown at the
time the Participation Agreement was executed;

WHEREAS those variables affecting their Vendee's
Net Economic Return (as defined in the Participation Agree-
ment) have now been determined; and

WHEREAS based on such determination, the parties
hereto now desire to amend certain provisions of the Docu-
ments to increase the commitment of the Investor to fund a
portion of the Purchase Price of the Equipment from 60.8323%
to 75% of such Purchase Price;



NOW, THEREFORE, the parties hereto hereby agree as
follows:

1. Capitalized terms not otherwise defined herein
shall have the respective meanings set forth in the Partici-
pation Agreement.

: 2. The Investor's commitment to fund a portion of
the Purchase Price of the Equipment by investing in the CSA
Indebtedness shall be increased from 60.8323% to 75% of such
Purchase Price, and the Vendee will finance the balance of
the cost of the Equlpment.

3. The third paragraph on page P-1 of the Par-
ticipation Agreement is hereby amended to delete the figure
"60.8323%" and to substitute the figure 75% therefor. 1In
order to effect such increased commitment, the Investor will
pay to the Agent in immediately available funds not later
than 11:00 a.m., Baltimore time, on December 30, 1986
$1,884,369.73 (the "Increased Commitment”) in the manner
- provided in the second paragraph of Paragraph 2 of the
Participation Agreement and the Agent shall transmit the
Increased Commitment to the Vendee on such date as provided
in the second paragraph of Paragraph 13 of the Participation
Agreement. Upon payment to the Agent of the Increased
- Commitment, the Agent will execute and deliver to the
Investor a certificate or certificates of interest with
respect to such payment substantially in the form annexed as
Exhibit C to the Participation Agreement containing the
appropriate information and dated December 30, 1986.

4. Subparagraph (a) of the third paragraph of
Article 4 of the CSA is hereby amended by deleting
"39.1677%" appearing therein and substituting "25%"
therefor. . Ce o .

5. Schedule I to the CSA is hereby amended to
read as set forth in Schedule I hereto. .

6. Section 1 of the Lease is hereby amended by
inserting "9.875%" in the penultimate sentence thereof.

7. Section 11 of the Lease is héreby amended by
deleting the last sentence of the first paragraph and
inserting in its place the following:

"In the event any Unit is not assembled, delivered and
stored, as hereinabove provided, within 60 days after




such termination, the Lessee shall, in addition, pay to
the Lessor for each day thereafter an amount equal to
the amount, if any, by which the daily equivalent of
the Basic Rent for such Unit for each such day exceeds
the actual earnings received by the Lessor with respect
to such Unit for each such day."

8. Schedules B and D to the Lease are hereby
amended to read as set forth in Schedules B and D hereto. '

9. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

10. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

11. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 18 of the
CSA, and Section 15 of the Lease.

12, This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all parties so long as each party
.shall deliver a counterpart signed by it to Cravath, Swaine
& Moore, special counsel for the Agent.



IN WITNESS WHEREQF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

CONSOLIDATED RAIL CORPORATION,

By

Title

[Corporate Seall

Attest:

Title

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

By

Title

[Corporate Seal]

Attest:

Title
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[Corporate

Attest:

Saal)

WHIRLPOOL ACCEPTANCE CORPORATION,

By

Title

Title

[Corporate Beal)

Attest:

10 7

THE AETNA CASUALTY AND SURETY
COMPANY,

oy M/ £
Title gr, %VZJ Ma/
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COMMONWEALTH OF PENNSYLVANIA, )

) ss.:
COUNTY OF PHILADELPHIA, )
On this day of December 1986, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is the
Director-Financing of CONSOLIDATED RAIL CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE, )

On this day of December 1986, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he a

of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act ‘and deed of said Corporation.

Notary Public

[Notarial Seal]

My Ccommission Expires:




STATE OF MICHIGAN, )

) ss
COUNTY OF WAYNE, )
On this. day of December 1986, before me
personally appeared » to me personally

known, who, being by me duly sworn, says that he is a

of WHIRLPOOL ACCEPTANCE CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation, by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF CONNECTICUT, )
) ss.:

CITY OF Hackord )

On this 39" day of December 1986, before me
personally appeared UEeN €. YouNg » to me personally
known, who, being by me duly sworn, says that he a
sr. INvetrmen oFngxof THE AETNA CASUALTY AND SURETY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation, by
authority of its Board of , and he
acknowledged that the execution of the foregoing 1nstrumenf
was the free act and deed of said corporatlon.

‘*’/7 4‘[*'41] /A

Notary Public

<

Lo

[Notarial Seal] N

My Commission Expires:

. ROBIN M. BANGHAM
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1991



Payment

Date

January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October

1987
1987
1987
1987
1988
1988
1988
1988
1989
1989
1989
1989
1990
1990
1990
1990
1991
1991
1991
1991
1992
1992
1992
1992
1993
1993
1993
1993
1994
1994
1994
1994
1995
1995
1995
1995
1996
1996
1996
1996
1997
1997
1997
1997
1998
1998
1998
1998

SCHEDULE 1I
Ending
Debt Interest
Service Payment
17996.23 17996.23*
22187.50 22187.50
22187.50 22187.50
63915.16 22187.50
21261.67 21261.67
21261.67 - 21261.67
21261.67 21261.67
69743.44 21261.67
20185.98 20185.98
20185.98 20185.98
20185.98 20185.98
72970.50 20185.97
19014.82 19014.82
19014.,82 19014.82
19014.82 19014.82
76483.97 19014.82
17739.72 17739.72
17739.72 17739.72
17739.72 17739.72
80309.26 17739.72
16351.46 16351.46
16351.46 16351.46
16351.46 16351.46
74915.34 16351.46
15052.08 15052.08
90163.13 15052.07
13385.55 13385.55
13385.55  13385.55
13385.55 13385.55
88377.90 13385.55
11721.66 11721.66
11721.66 11721.66
11721.66 11721.66
109930.32 11721.66
9542.65 9542.65
9542.65 9542.65
9542.65 9542.65
140379.34 9542.65
6639.71 6639.71
6639.71 6639.71
6639.71 6639.71
149627.36 6639.71
3467.18 3467.18
3467.18 3467.18
3467.18 3467.18
159734.24 3467.18
0.00 0.00
0.00 0.00

SCHEDULE 1 OF
PARTICIPATION

Principal

AGREEMENT

Principal

Repayment Balance

0.00
0.00
0.00
41727.66
0.00
0.00
0.00
48481.77
- 0.00
0.00
0.00
52784.53
0.00
0.00
0.00
57469.15
0.00
0.00
0.00
62569.54
0.00
0.00
0.00
58563.88
0.00
75111.06
0.00
0.00
0.00
74992.35
0.00
0.00
0.00
98208.66
0.00
0.00
0.00
130836.69
0.00
0.00
0.00
142987.65
0.00
0.00
0.00
156267.06
0.00
0.00

1000000.00**

1000000.00
1000000.00
958272.34
958272.34
958272.34
958272.34
909790.57
908790.57
909790.57
909790.57
857006.04
857006.04
857006.04
857006.04
799536.89
799536.89
799536.89
799536.89
736967.35
736967.35
736967.35
736967.35
678403.47
678403.47
603292.41
603292.41
603292.41
603292.141
528300.06
528300.06
528300.06
528300.06
430091.40
430091.50
430091.40
430091.40
299254.71
299254.71
299254.71
299254.71
156267.06
156267.06
156267.06
156267.06
0.00

0.00

0.00

* pPlus interest accrued on this amount since December 30, 1986.

**+ Reflects additional principal investment made on December 30, 1986.
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Rental

'Jahuary

April
.July

October-

January
- April
-July
October
January
April
July
October

January

April
July

October

January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October
January
April
July
October

‘Payment Dates

1987
1987
1987
1987
1988
1088
1988
1988
1989
1989
1989
1989
1990
1990
1990
1990
1991
1991
1991
1991
1992
1992
1992
1992
1993
1993
1993
1993
1994
1994
1994
1994
1995
1995
1995
1995

Casualty Value

(Exclusive of Rent)

SCHEDULE B OF LEASE

Percentage

of Purchase
. Price Per Unit

103.0341576
103.2293041
103.8693339
101.3339191
98.4393952
98.9315345
99.3565465
96.1086427
96.4593389
96.7800966
97.0348288
93.2915485
93.4671365
93.6100993
93.6852757
89.4085919
89.4121034
89.4121034
89.4121034
84.7193879
84.7193879
84.7193879
84.3647667
79.6178544
79.6216847
72.8739926
72.2737646
71.6735367
71.6800197
64.5387669
63.8906774
63.2425879
163.2495879
54.2435420
54.2311095
54.2611127



